FORM D t33&31(

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION OMB M'"ROV’\L

’ » Washington, D.C. 20549 OMI3 Number 32330076
.\Izu 31,2003

_ apires: .20
FO RM D F_stli)n::ucd averge burden
NOTICE OF SALE OF SECURITIES ARG ALY

070864 PURSUANT TO REGULATION D, T R
SECTION 4(6), AND/OR I |

UNTFORM LIMITED OFFERING EXEMPTION ”’\|“5 Rii(:':'\i“”
N o7 O Tering l[_l) choeck a7 this is an wmendment and prame has champed, and indicate change. )
Conmiman Shares  _wmECNSEC i
Filing Under 1 heek hostes) that apply): [ kol 504 [ rute 503 CRute 306 [ Isectionawy [ Jujor

Iape ol Uiling, Mew Viling D Amendment MAY o 0 ANy

A BASICIDENTIFICATION DATA

I, 1 nter the information requested about the issuer 108G |

Nanwe of Issue l[_J check i7this is an wneadment and e has changed. amd indiciae chanaee.

Call Genie Ine,

Address of Baeeutive Oftives (Number and Streel, City, State, Zip Codiey Telephone Number (Including Arca Code)
2710 = 17" Avenue S.E., Suite 204, Calaary, Alberta T2A 0P6 Canada (403) 268-0411

Address of Principal Business Operations (Number and Street. Cins, State, Zip Code) Felephione Number Cneleding Arca Code)
nfdifferent from Eacewtive Oftices)

Hriel Description of Business PROCESSED—_

Development and marketing of technology/software AL 1AL .
Iy pe of Business Organization JU“
corpiration D Fimited pairtnership. alreads formed [:] vther “’IIWW*SGN
E] busmess trust D Hinied partnership, to be formed FlNANClAL
Maonth Year
Actuad ve | stimated Date ol bncerposalion o Crgani Zation: [os | [T ] Aciuil D Estimated

Jurbsdiction of Incoporation or Organization. (HEimer tvo-letter VS, Postal Service Abbreviation for Ste:

CN For Canada: FN Tor ather foreign jurisliction)

GENERAL INSTRUCFIONS

Federal: B Vigsr File Allissuers making ar oftering of securities in seliance o an esemption urader Regolition 1 or Section $6). 17 CIR

2ULEO] ¢ sey.or T3 ULSL T(6),

When To Fofe A notice must be filed ne fmer than 13 davs after the fiest sale of seeaities in the offering, A notice is deemed filed with the 1N
seeurities and b sehange Commission (SEL) on the carlier o e dale it is received by the SEC an the address given below or il received at thit iddress
aller the date on which it is dug, on the date it was nutiled by United States registered or certificd mail 1o thit addiess.

Where ta Fofes 118 Securities and Baxchange Commission, 430 Fitth Street, NoW. Washington, .U 20349,

Copies Regriteed Five (3) copies of this sotice must be filed with the SEC. one of shich must be manually signed. Any copies ot mangally signed
must be photocopics of the manuably signed copy or bear typed or pristed signatures.

faforaarion Requared A new filiog must contan all information requested. - Amendments need onls report the bante of the issuer and offering, any
chitees therets, the information reguested in Part C and any material changes (rome the information presious)y stpplicd it Parts Awnd 132 Partd ond
the Appendin need not he diled with the SPC

o Fee. There 15 no federal filing fee.

State: This mrice <hall he used w indicate relianee on the Vaiformy Limited Offering xemption {{TLOL ) for sales of securitics in these states thal hive
adopted U1OE and that have adopted this Torm,  Issuers relying on ULOE must lile s sepacate notice with the Seourities Administrator iy cach stalg
where sitles itre b be. or bave been made. 1 a0 state requires the pivment of g Tee as o precondition o the chitim tor the exemption. a fee in the proper
umount shall acconpany this fortm. This oetice shall be Niled in the appropriate states in secordimee with stae [, The Appendix 1o the notice
constitutes o part of this notiee and must be completed.

Failure to fike notice in the appropriate states will not result in o foss of the federal exemption.  Conversely, failure to file the appropriate
tederal notice will not result in 2 loss of an available sinte exemption untess such exemptign is predicated on (he fling of o federal notice.

ATTENTION




A, BASIC HDENTIFICATION DATA

2o b the infornvtion sequested lor the hllowing:
= el promwer of the issuer, i the issuer lis been ur%':mi/czl within the pust fve yeors:
*  Foach beneticial owoer having the pmw; W osete or dispose, or direet the vore or disposition o 10% or more of 2 class of eyuity
seeurities of the isser:
o Lach exeeative officer and director of corporate issuers and of corporate general and managing partners of partnership issuers: and

»  Lach general and neusaging pactner of parinership issuers.

Cheek Bostest that Apply: [ Promoter ] Benelicial Owner B4 Executive Ofticer B Director [ General and-or
Munaging Partner

el Ngume (haast iz 1iest i individasd)
Duranee, Michael

Husiness or Residence Auddress (Number and Street, Ciny, State. Zip Coded
2700 — 17" Avenue S.E.. Suite 200, Calpary, Albertn T2A 0P6 Cunada

Clewh Bosfesd that Apply; D Prometer D Beneticial Owner Exceutive Officer [:] Direcior [:] Guenerad andeor
Mannging Parmer

Fult Name ¢ a1 name 1iest, iF individualy
Shelton, Chris

Businwess or Residence Address (Number and Street. iy, State. Zip Cide)
2710 - 17" Avenue S.F., Swite 200, Calgary. Alberta T2A 0P6 Canada

Cheek Boxtes) that Appls: D Promoter D Reneticial Cwner Eﬂ Faceutive Officer D Priregtor D General aidror
Muanuging Mgy

Fulb Name tl.ast naawe Gest, 31 individeal )
Logue. Darren I

RBusiness or Residence Address iNamber and Street, Cin. State. Zip Ciode)
2710 — 17" Avenue S.E., Suite 200, Calgary, Alberta T2A 0P6 Canada

Check Boxtes) that Apply: D 'rontoker [:l Benelicial Owner [:] Executive tTieer Director D General andror
Managing Panner

lubl Nunee (Fast name Liesy, i indis idoal)
Goatti, Danied

Rusiness or Residence Address (Nwnber and Street. City, Sute, Zip Codey
2710 — 17" Averue 8.1, Suite 206 Calgary, Alberta F2ZA 0P6 Canada

Cheek BBonges that Appls: I:I Fromoter RBeneticisl Owner D Lxecmive Officer IYireeor D General and-or
Managing Partner

Cull ANaume (ast nase Jivst, iF individoad)
DeVries, Richard W.

Besiness or Residence Address (Number and Strect, City, State. Zip Code)
TTHE - 17 Avenue S0, Suite 200, Calgary, Alberta T2A 0Po Canada
Check Boxtes) that Appla: D Fromeder D Beneliciul Owner D Fxecutive Ofticer Byirecior D General ondéor

Munaging Partner

Full Name (Last name st il individual )
Shemwell, Nanew

Husiness or Residenee Aduress (Nwnber and Street, Uity Sale, Zip Code)
TT00 - 17 Avenue 8.5 Suite 200, Catpary. Alberta TZA OP6 Canada

2




Check nvges) it Apply: [j Promuter E] Benelivial Owaer D Executive Oflicer

EJ Bliccetor

D Gieneral andfor
Munaging Partner

Pull Nare () as nume Brst, i indis idual)
Ross, 8. Graeme

Basiness o Residence Address iNunber and Street. City. State, Zip Code)
2710 — 17" Avenue S.E. Suite 200, Calgary, Alberta T2A 006 Canada

[:_l Prometer D Benedicial twner Faecutive OHTicer

Eheck flosgesy that Apply-

D {director

D Creneral andror
NManaging Partner

Foll Nanee (1 ast naume it it individoat)
Fredie. Erie

Business or Residence Address iNumber and Streer. Ciix. State, Zip Code)
2710 — 1 7™ Avenue 8.E.. Suite 200, Calpary, Alberts T2A 0P6 Canada

ek Boxpesy that Appls: D Promoier @ Beneticial Owner [:] Exeeutive Gflieer

D Birector

D Geoeral sd/or
Munaging Panner

Full Name (1 ast eame Hrst, i5 individuat )
The Guldman Snchs Group, Ine. / Goldman, Spehs & Co,

Husiness ar Restdence Address iNwimber sl Streen Cits Swale. Zip Code)
85 Broud Street, New York, New York 10004

B. INFORMATION ABOUT OFFERING

L Has e tssuer sold, or does the issuer intend o sell, 1o non-aceredited investors in this ollerin

Answer also in Appendiv. Column 201 filing under ULOE

1~

W hat s the mitmimuon s estmens that will be aceepted fromany individeal”?

‘i

1 roes the oflering permit joint osneeship ot a single anit!

LD nter the information requested Tor each person who his been or will be paid or given. direetls or indireetly . any commission ur

w?

Yes Nuo

(]

e 8 NIA

Yoy N

= U

similar remuperation for sedicitation of perchasers in connection with sides of securities in te offering. 10 persen o be lsted bs w:
associated person of agent of ahroker or dealer registered with the SEC andror with o stale or states, list the name o the hrokers o
dealer. [ more than ive (51 persons to e listed are associuted persins ot such a brober ovdenler. yow may set forth the infornwsion

tor that Broher or dealer only.

Fall N (Las pame st o individual

Rusiness or Residence Aduress (Number and Street, Ui, Sute, Zip Code)

Nome ol Associnted Bioker or Dealer

Stles in Which Person Listed | Es Sobicited or Intends 1o Sobicit Purchasers

D All States

tUTeek Al Nates™ or eheek individu] Stes) o e OSSP s s
[Al) {AK] IAY] 1AR] JCA| [N 11 [ ) FL) JLiA] ]MIJ 1

1N [N B IKS| iKY [} [ME] N1 IMA] {MI] {NMIN) NS MO
1N [N INV) N {NH |NAT) JNY INCY |NTY |()~ll| JOR] [()l{'| (A}
1R [sU] s fIN] NX) [t 1] [V [VA] [ WAL | WV |wWi [WY] ["R]

Full Neme (Fastisne fiest 00 individuab

Business or Residence Address (Number and Street, City . State, Zip Code)

Name ol Associted Broker or Pealer

Stafes it Which Pason Listed Flas Solicited or Tntends w Solici Purehasers

R N L T e T T O e A [:l All Staies
|AL] 1AK] tAZ] |AR] JUAL [¢ey e [t jd] QR [Ginl 1Il|‘| {13}
f FIN) HA| IKS] (KY] |LA} | B K] MDD IMA] INGE| IMN) [MS] 1M
INVE INIL NV INHY [N} [ NN PNY| [Ny [ND [ JOK] |().R'§ “:I\I
IR1] [S¢9 [ [1N] {1X] [t (V1] VAL WA WYY | Wi WYY {riRy




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

I Lnler the aggregate price of securities inchuded in this offering and the total amount aleedy <old. Eoer
SO amswer i Tnone” o Caere,” 1 e ndsaction i an eschange offering. check thix bos [ and
shdicate in the cotunms hetow the wmounts of the seearities olfered for exchange and already exehanged.

Aggregate
Lype ol Seeunty Otlering Price

Aot Alreads
Sold

3

Fquine .. §13.066,181

S1.L666.181

Comnumn D Preferred

]

i

5

Comvedible Seentities (ineluding WAFTERTSE L v e h)
PartieFStD INCECSIS i s s e eievaesssenesionns . N
Uther E5pecify Y e erire e et eee e i bes e seaneosnen by

Tond . oo e e TR ceee erens S13.066,L81

513,660,181

Apswer alse in Appendix, Columa 3. i Tiling under ULOL.

2 Pmer the nunmber of acerediied and non-aceredited investors wha have purchused secorities i this
aifering and the aggrepate dallar amoants o their purchases. For offerings under Rate 3(4, indicate the
number af peesons whe have prchased securities and the aggregate dollar amownts of their purchises
onthe toral lines, Enter “07 i answer is "none™ or “seral”

Aggregale
Number Doliar Amgunt
Iy estors ot Purchases
AceredHed THVESTONS L L it o e e e v e | $13.666,181
INONACTTETIC TVESTOTR L oiieviirneeraa vrvein svrsars crasraes sermae srearerssesies oe 1] S 0

Total (lor Glings ander Rule SO0 only b e e

5

Answer atgo in Appendin, Cotumm <L i filing under LLOE
o 1Fthis filing is tor an olfering onder Role S84 or 3050 enter the information 1equested tur all securittes
sodeh by the issuer, to date, in offenngs of Bie opes indicated. inhe velve (12) months prios o the fis
<atle ol seeurities in this effering, Classiy seentities by type Hsted i Port U7 - Question ).
Iype ot

Dollar Amount

bype ot ottering Seeuriby Seld
Regulation A ..o e e Cerrenr et PR ettt 5
Rube 308 feie vereeitine emeerees Sete aaie tecmeeens temeeeieeeeeraeas 5
Fotal e s 8
Loa Fuenish o statement of all expenses in connection with the issuznes and distribution of the securitics
s uﬂ}_‘rin‘g, Vxclude amounts u‘l:lling; N‘lllui_\ o m‘gllnl/illiuﬂ CX U ul the jsswer. The
indithation sy be given 3 subject o future contingencics, 11 the amoun of an expenditure is nol
R turmish an estinate and cheek the hox to the leli of the estimate,
DIUNSIUT ARCIHTS FQES | ot itreeereeincinnes et e wies mee mtrin b nss same s samet st et E] b
Printing and Fugraving Costs e v OSSP D %
U FCES e oo o oo s oo oot eee — e e e s e e e ot S 5000
ACCOMIEEE FOES L L il i aeiicreine con mres ctiin ot cemmerins cmae i skt sashs e b Shasrarabees D b
Pugineering 1ees e e O et careeriene e e b I:l $
Sates Commissions (specity finders” fees separiely ) i e e D s
Cither ixpenses (fdentifvy e o D )




C, OFFERING PRICE, NUMBER OF INVES

RS, EXNPENSES AND USE OF PROCEEDS

L
b oter the difference hetween the aggregate offering price given in response w Part O -
Question | aod tatal expenses fenished i response e Pt O - Qoestion -La. Phis diferenee
15 the “adjusted gross proceeds 10 10 SS0EE T e e b+ s $13.061.181

30 Indicate bulow the amounit of the adjosted gross procecds 1o the sssuee used or proposed to be
wed tor eich ol the putposes shown, [ 1he amount tor any purpose is not known. furnish an
estimante snd cheek the box e the delt of the estimate. Phe total of pavoienats Hsted must equat
e aditsted pross proceeds (o e issues set lorth i response 1o Part C - Question <L above,

Puy ments 1o

Ofticers.
Directors, & Payments To

Alfiliates Chbers
SEITES AL TS 11 tr i ssciriimsssne merrees sresereiiarees e san eeree beaebeiresn s are D 3 [] $
PUECHESE 8 TCRT CSUIL oiiiiiiis vveoees aresmioarerrmneeassones cre ceberes soressirsessncnes sanermes D 3 D by
Purchase. rental or leasiag and nstatlation of nachinen and equipment .. .. D 5 D S
Constyuction or Leasing of plant buildings and fcilities re e e D kY D 3
Acgutisition of ather businesses (ineluding the salue of seeurities imalved in
this oftering ta may be used in eschange for the wsets or securitics of
AT Er BSSUCT PUISUANT Lo i IICTEETE Loy e s et i cenies vareneas neeieens D 5 D $
Wepay ment 0F indebledness o i s s e s D 5 D $

. . . A .

Working capital ... e “ v . v [:] 5 $13.661,181
Other {speciti b . i I:] ) I___:] $
UOBEMNIE LOBES . ot et oot eciieis cees ee cvvtee ooe ne @ e ae seenean cenians esraoar D 5 @ $13.661.181
Fotal Paymeris Listed column wtals added) G s E] $13.661.181

. FEDERAL SIGNATURE

e isstier hos duby catised this notice 1o be signed by the undersigred duly autherized pesson. 1 this notice is Bled wider Rule 505, the following
signature constitues an undertaking by the issuer to furmish 1o the TS, Securities and Exchange Commission. upon written request of its staff, the
indonnation furnished by the issuer wany non-aeeredited investor puesuiant o paragraph (2ot Rule 302

Issuer 1Printor fapes Signature Vs Dae

Call enie Inv, é K . /‘!‘/,é-— Mav 29 . 2007
B ol Signer (Pnint ar Lype) Iithe wf Signer (Print or Tape)

Chris Shiehon Chief Vinancial Officer

END

Intentional misstatements or vmissivns of fael constitute federal criminal violutions, {Sec 18 US.CC 1001,)

ATTENTION

i




